EX PARTE OR LATE FILED

b

WILKINSON ) BARKER> KNAUER | LLP

/

2300 N sTREET, NW
sulTe 700

OR,G, WASHINGTON, DC 20037
s ; NAL TEL 202.783.4141
Fax 202.783.5851

www.wbklaw.com

May 6,2005 ~ RECEIVED

MAY - 6 2005
Marlene H. Dortch, Secretary
Federal Communications Commission Federal Communications Commission
445 12th Street, S.W, Office of Secratery

Washington, D.C. 20554
Re:  REDACTED - FOR PUBLIC INSPECTION

Oral Ex Parite Presentation
ALLTEL Corporation and Western Wireless Corporation
WT Docket No. 05-50, File Nos. 0002016468 ef al.

Dear Ms. Dortch:

On May 5, 2005, representatives of ALLTEL Corporation (“ALLTEL”) and
Western Wireless Corporation (*Western”) (collectively the “Parties”) met with FCC
representatives regarding the captioned proceeding. A complete list of attendees 1s
attached.

The meeting commenced with a general discussion of the status of the docket,
including an overview of the numerous comments filed in support of the merger, the
limited number of oppositions filed against the deal, and the responses thereto. The
Parties also (i) updated FCC staff regarding the status of the DOJ’s review of the merger,
(ii) discussed the status of competition in some of the CMAs previously identified by the
FCC for further review:' and (iii) emphasized the importance of Western’s PCS
spectrum to ALLTEL as it seeks to become a multi-technology roaming partner and
attempts to roll out advanced services for the benefit of its roaming partners and retail
customers.

No. ol Conies rec'd __ QjL

List ABCDE B

" The Parties handed out recent advertisements used by competitors in Nebraska. See Attachment 2. The
competitive discussion involved LNP and other data that is subject to the Protective Order in this docket.
Therefore, a summary of this discussion is set forth in Attachment 3 and is being submitted pursuant to the
Protective Order.



http://www.wbklaw.com

If you have any questions, please contact the undersigned.

Attachments

Respectfully Submitted,

Lol D %@A

Kathryn A, Zachem
Kenneth D. Patrich
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FCC Representatives: '

e Jim Bird, OGC
Michele Ellison, OGC
David Furth, WTB
Rachel Kazan, WTB, SCPD
Jonathan Levy, OSP
Erin McGrath, WTB, MD
Pamela Megna, WCB, CPD
Kent Nilsson, OGC and OET
Kimberly Reindl, OGC
Susan Singer, WTB, SCPD
Walt Strack, WTB

ALLTEL Representatives:

o Kerry Brooks, ALLTEL

o Kathryn A. Zachem, Wilkinson Barker Knauer, LLP
¢ Kenneth D. Patrich, Wilkinson Barker Knauer, LLP
L J

Michael Weiner, Skadden, Arps, Slate, Meagher & Flom LLP &
Affiliates

e Jon Orszag, Competition Policy Associates, Inc,

Western Representatives:
o Mark Rubin, Western
e Doane F. Kiechel, Morrison & Foerster, LLP
o llene Gotts, Wachtell, Lipton, Rosen & Katz

' The following are the full names of the various FCC bureaus and divisions abbreviated above; Office of
the General Counsel (“OGC”); Wireless Telecommunications Bureau (“WTB™), Wireline Competition
Bureau (“WCB”); Office of Strategic Planning and Policy Division (“*OSP*); Mobility Division (*MD”);
Spectrum and Competition Policy Division (“SCPD”); Competition Policy Division (“CPD") and Office of
Engineering and Technology (“OET™).
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Pt 9A

HEY NEBRASKA,
NOW YOU CAN GET

ROLLOVER.

X cingular
raising the bar vl

. lar NOW THAT CINGULAR AND AT&T WIRELESS HAVE JOINED FORCES,
X cingular YOU CAN GET ALL THESE GREAT OFFERS AT %mwne!ess
YOUR NEAREST CINGULAR OR FORMER AT&T WIRELESS STORE.
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Jeals like this happen
once a year.

Save up to 85% on great phones at Sprint Stores.

Sprint PCS Vision™ Picturs Phons

795
Save $170 instantly

* SMS Text Massaging capahle.
® Byitt-in Speakerphone,

Phone PM-$820 by Audiovor®

i Sprint PCS Vision™
. Picture Phone

$2999

Save $200 instantly

» SMS Text Messaging capabls.
= Built-in Speakerphone.

Sprint PCS Vision Video Phene

312999

Save 5220 instantly

« Sprint PCS Raedy Link™ capahie.
# SMS Taxt Msssaging capalis.
Rog 530800 Sprint PCS Vision Pictu
Phone VM. 4500 by Sanyo®

Highest Csll Quality

Rog SY2%:48 Sprint PLS Vision Picture Phone
PR-SOTE by hudieva™

Hurry. Offers end 4/6/05.
Tkttt xpvings racuifs in-sionk purchess 404 sctivition. Each phone 7equines sctivation of & new it of
sarvioe on 0 Sprint PCS™ Sanvite Plan with Vielon and twc-yeer Serint PCS Advartaps Agregment. Subjact
10 aveilabiity 2t participateg Speirt Stores.

800-480-4PCS WWW.SPTiRtPCS.com or visit a Sprint Sto

For compiete demonstrations and customer service:

= Sprint Store" e sy st

1402) 454-5400 Pine Lot Re, snd Z7th 51,
a2 7
Foc roe daivery with phone puschase and sctivation:
www.sprintpcs.com
1800-430-4PCS

“"Taxes and surcharges fincluding & USF charge of 245% and cost-rscovery fees of $0.65, o7 cther surcharges that vary by market) not included.
Surcharges are not taxes or government-required charges.

Nawm&mmﬁrﬁuw?ﬂmﬂlmmtmmpmmﬁhbm&mgmmm mwmmmmm&nmmwwmmmmmm

avallability and while supplies last. Ofiers and 4/5/05. Phone Instant aawings only available at participating Sprint Stores. Each phone requires in-stora purchase and activation of 2 new line of service
wﬂhSmP!}SVmwmm&ﬁthr Inclucket minienum BOD monthly sharad Anviime Minytes adjustable in 100- or 200-miniae incramanis for $5, with $0.05 per minute
ahmmenmAmumuemmmhardnﬂlamy:armmmnhaaplp\depostmbewm Night & Weekersd Hours are fonday —Thursday Spri—7am and
% Muﬂw?mﬂmmmmwwlhn  $0.50 per minuteand, if apgiicable, an addivonal $0.25 per minuta for long distanca. Calls are rounded up mﬂ-mmmwms
ling & svaikable on calls placad divectly hatwaen HEHWBMH’ES“WN&MPCSM PCSMWPCSVMIWNHBMMWW
masamadamm-h-WMummm phone with | receipt within mummwmmmwmmmm%
mmwmmm:mwmmmm Wireless Cal Ferformance Study®. Shudy basad on responses from 3,800 winsless call phane subecrbers i

ragion, which covers Arizona, Minnesotz. North Dekatz, South Dakota, lrisho, Colgrad, Utah, New Mexico, Mortans, Washington, Oregon, Califoria, Newads, Nebraske, kawa and Wyoming, www: jdoowsr.com:
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LIMITED TIME OFFER

1200 Anytime Minutes
fpr- ~$25\a month

VoY
HGII

Plan Includes:
» 7-state coverage area
* Unlimited local CALL ME™ Minutes

FREE
Kyocera® SoHo
color screen phone

(atier *30 mustin rabude)

<R US.Cellular

We connect with you. *Praction saying Tall Me®

For businesses of any size, please call 1-866-USC-4BIZ (1-866-872-4249).

U.S. Cellular stores )

Lincsin* 210 & Cormbuskear Hwy, (Next 1o SUper Saver), l Uncoin*
{AO) A4b-T00

Exctusiﬂve' authorized agents )

Unooln* 30 Wirsiees, Edmtvilw SHOpping Cineir, Orednirs Lxlimitad, Edgawocd Shopping Cemer,
A%th & O 5t (WX 10 SUDBISINNT, A0-400-4300 Sath & Hwy. 2 {neod 1o Ruby Tusscey), (402) 434-05677

*Seloct locations now open Surkiays,
**LaMAanos para pedir una Cit Con uh prepresentants oo servicio al cliente bilingle.
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Talk to the people who matter most.

Get Unlimited Free Calls
To Your Home Phone

ADD LINES

Plus Get:
Unlimited Mobile-to-Mobile Minutes
Unlimited Night & Weekend Minutes

Add up to 4 lines!

Only on select cats plans.

Call 1-200 'num 4« Chk

[Awthorized Agonn | Exuipment offars at thase locations may vary.

aAlivf.cam

Linoela MSC-Wastfiphl Wal-Mart Connect-N Dificial Telecommunieations
Butm?wulu {402) 408-5451 402) 4384371 Pariger of: ———————n
02 131N " e
RadioBhack Wal-Mart Connect-$ :
,r:g! 47-301 (402) 484-8244
IM! AM-347
4772 Sam's Club ]
““"?Eﬁ'«mm ik w
(402) 35-2120
F-hmﬂ'ikl -mmmtuvﬁmmlmmmmnm oy by
flans wee 5ol toxes or chargos and bew subjec ' chonge. 2.99 Add » Lins: 1 line must be a primary
raquired for sech lins. 1-yaar sarvies agresment required for sach nawline;
thll.lh:Ccllmwurhomphammuh!nrmlimdmuu nudllamlbllllmmunhl line T jueatey,
u mmcmmmmemuw hatma phane are dedueted from your madbi L)
nutes. Calis 18 your home andllohh-tnllobilummunbldnllndmm m
eumrahlll‘unﬁnu,mhoiamluﬂl , Nights are Mon-Thurs -S5bam. Waakends are Oode
handsst raquired, Rate plan changas for sulsting eu may nnew e

orlmm mnf- !EL‘I’brmlcnnduw mumcations Sarvices avaliable at any ALLTEL stire
mmmmmm
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Go One Better:
Now.

FREE

NO REBATE
G-320

with 2-year agresment f' — —

Add A Line for *9%......

+ free calling hetween Cellular Dne customers » Free nationwide long distance

15-DAY SATISFACTION GUARANTEE

ORDER NOW AND RECEIVE FREE SHIPPING o 800 235-5663

o one better CELILULARONE

Celluiar One Stores Authorized Dealers

Lincoin Beatrice Unegl

Centro Plaza, 620 N 48(h St Suite 200, 1200 N_6th. 51, Express Your Cell, 5310 5. 66th., Ste. 2A.
466-1200 Ste. A 223-436C Edgewood Shopping Center, 310-3125
South Ridge Viiage, Calumbus Chit Chat Wireless,

29C1 Pine Lake Rg., East Pointe Pisza, 2948 N, 27th 81, 466-2448

Suite A, 421-B450 325 E. 23rd St., 564-5366

‘#estiieid Shoppingtown Gateway,
8100 ¢ S, 466-0700

Far Business and Government Accounts call 877-566-3222

Prormutionl O S5 additonial Bye ~fer b vable B Brsee] Sine whers sl 1o Local elling bt S50 or ighett, anel i subiea v2 clange withoit notkon. New aetivation and 2-year
ST Agnieient i, $ 16.9% acdithonnl B offr i asilable B a linited tme when added 1 2 baiate Wesmn Home and Nagonat ;*mﬁk v highes and x subj hd‘mF with-
Ut nence, New x thatm and Zewar ccrvia: ent peeuirnd. axanum 4 e per anmen Equipment svakble while fiow Eat. M mmobile mimios o3 calls bgoween UaTlular
e curners whkmllqummV\ﬁnhHu}x 185 nenwnk fi.c. Cellular One Ca. Area 2w riesigraeced +m Callir nand(‘:wﬁi"l'm). Night minuies a
e B 0559 .1 My Uhonagh el Weckd mimutcsapely o cale mace ruam 201 i, Fray o 1128 o S Might ane i

Wirckeos Cirp. [hStaie network. Proe 1§ Histarce appiics ko il made frovm the bome allng amea w wrywhere within te United St g

charged al Lhe ful-mimuie e, Calls rovasuncd (mm when the network heghns to proces the call hefore the phone ringuor the il w ariwersd) s termination of the oall, Gredit apriwal,
A3 Aciention for and standam! 2 car sovice i a nsndatory artbiuaiion provison apph o each hm%)nr&dm%mk\- Mg avaiiabic i all areas Tt

suming, los rm-.:rnﬂmuﬂlmem vy e Adbnpirdraton suschurge af 170 I iy apd nct gk, Oty nsarinions ntay apily; sext brechures and s
Top cenree Qe © 2008 Wi “rporadun. *Newtod Netwinks, the Noriel ictworks logo, the globermark are Trademarks amien

uf Nordel Neworks. All ather nademarks are the prooperty o their owners =N

Backed by lechnology of Nortel, SaliuiarOne snables usars to communicate on the go. RN N
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